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FINANCIAL CORPORATION —h<:.x..n 

November 5,2009 

Anne K. Quinlan, Esq. 
Ac&ng Secretary 
Surface Transportation Board 
.395ESu«lS.W. 
Washington, D.C. 20423-0001 

RE: Assignment and Assumption Agreement dated as of January 2,2008 between L.I.(!. Associares as .Assignor 
and Helm Financial (^orporaUon as Assignee ("Assignment") 

Dear Acting Secretary Quinlan: 

On behalf of Helm Financial Corporation. I .submit For filing and recording under 49 U S.C Section 11303(a^ and 
the regulations promulgated thereunder the following document. 

One (1) fully executed original of the above-referenced Assignment 

In connection with the recording of the Assignment, please note the following information: 

Name and Address of Assignor: L.I.C. Associates 
c/o GE Transportation Finance, Inc. 
201 High Ridge Road 
Stamford, CT 06927 

Name and Address of Assignee: Helm Financial Corporation 
303 Sansome Sueet, Suite 1800 
San Francisco, CA 94-111 

F.QUipment: 37 Sl)40-2 Locomotives 
BNSF71C1-7I66 (inclusive), IINSF 7889-7898 (Inclusive). 
BNSF 79CO-7906 (inclusive), BNSF 7908-7916 (inclastve), 
BNSF 7918-7921 (inclusive) and BNSF 7923. 

Please record this Assignment as a supplemental agreement to STB Recordation No. 10255 filed on Api il 4,1979. 
The filing fee of S41.00 is on account 

Summary: Assignment and Assumption Agreement dated and effective January 2,2U08 between L.I C. Associates 
as Assignor and Helm Financial Corporation as the Assignee for 37 SD40-2 Locomotives. BNSF 7161-7923 (not 
mclusive): to be filed as a supplemental agreement. Please file this Assignment and Assumption Agreemen: as a 
supplemental agreement to STB Recordation No. 10253. 

; ^ _ ^ ^ < X < ^ 
Sharon L. Van Fossan 
Supervisor Contract Administration 

/svf 
Attachment 



ASSIGNMENT AND ASSUMPTION AGRtlKMENT 

RECCRDATOM NO. 2 2 2 ^ 2 - ^ F r i E D 

NOV 0 5 09 1 - 1 6 PM 

SURfACt IRANSPOfifAT/ON BOARD 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT ("Assignment") is dated .January 2, 
2008 ("Closing Date"), by and between L.LC, ASSOCIATES, a Connecticut limited partnership 
("Assignor") and HELM FINANCIAL CORPORATION, a California corporation ("Assignee"). 

R E C I T A L S 

WHEREAS, pursuant to tfic terms and conditions of that certain Agreement of Purchase and Sale 
dated as of December 21, 2007, between Assignor and Assignee ("Agreement"), the Assignor desires to 
assign and delegate to Assignee all of its rights and obligations under that certain Amended and Restated 
Lease of Railroad Equipment dated as of December 28, 2000 between Assignor, as lessor and DNSF 
Railway Company (fTk/a 'Ilic Burlington Northern and Santa Fc Railway Company), as lessee ("BNSF"), 
as amended by that certain First Amendment and Extension to Amended and Restated Lease of Railroad 
Equipment dated as of November 23, 2004, between the same parties (the "BNSF Lea.se") and pertaining 
to the locomotives ("Units") all as more particularly described on Schedule A hereto. 

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy of which are 
hereby acknowledged. Assignor and Assignee hereby agree as follows: 

1. Assignment. Assignor hereby forever and irrevocably assigns, transfers, delegates and sets 
over to Assignee all of its right, title and interest in and to the BNSF Lease, subject to no liens, security 
interests or other encumbrances ("Liens") arising by, tlirough or under Assignor, other than Liens 
pcnnittcd under the BNSF Lease; provided, however, that Assignor retains and doe.s not assign to 
Assignee, the following rights: (a) the right to payment of (i) all rents and all other amounts (including, 
without limitation. Casualty Value (as deflncd in the BNSF Lea.se) payments) due anJ payable under the 
BNSF Lease for all rental periods through and including January 2, 2008, and (ii) the right to the payment 
of indemnities and liability insurance proceeds which are now or hereafter payable to the Assignor for its 
own account under the BNSF I.ease, in respect of any claims with respect to the BNSF Lease or the Units 
relating to periods ending on or prior to January 1, 2008, and (b) the right to enforce payment of tlic 
amounts referred to in die foregoing clause (a) of this paragraph without cost or expense to the Assignee. 
Assignor acknowledges and agrees that Assignee shall receive all rentals and other monies due and 
payable under the BNSF Lease for all rental periods on or after Januaiy 3, 2008. If Assignor shall have 
received from BNSF rental pertaining to January 3, 2008, then Assignor shall hold such amount in trust 
and shall remit such amount to Assignee promptly after Assignor has collected such ainount. 

2. Assumption. Assignee hereby accepts the foregoing assignment and assumes and agrees to 
fully and timely perform all of the obligations and liabilities of the Lessor under the BNSF fxasc, to the 
extent such obligations and liabilities first accrue and arise on or after the Closing Date and pertain to 
time periods on or after the Closing Date. 

3. Further A-ssurances. At the request of a party and witliout further consideration, the other 
party shall execute and deliver such additional instruments of transfer and will take such other action as 
such requesting party may reasonably request in order to more effectively carry out the transactions 
contemplated in this Assignment. 

4. Counterparts. This Assignment may be executed by the parties hereto in separate 
counterparts, each of which when so executed and delivered shall be an original, but all such counterparts 
shall together constitute but one and the same instrument. 

5. Binding Effect. This Assignment shall be binding upon, and inure to the benefit of, the 
parties hereto and their respective successors and assigns. 

6. Governing Law. This Assignment shall be governed by, and construed in accordance with, 
die laws of the Stale of New York without reference to its conflict of laws provisions. 

Purchase/Sale ofThe Ll C. Lease (Canndl File U 79-3F) 

http://Lea.se
http://Lea.se


IN WITNESS WHEREOF, the parties, pursuant to due authority, have executed this Assignment 
through their authorized repieiientatLvcs as of the date first above wrillcn. 

ASSIGNOR 

L.I.C. ASSOCIATES 

By General Electric Capital Corporation, 
Its General Partner 

Name 

Tuk. 

RtSTU^EON 
"ATTOHNEY-IN=Rfteî  

ASSIGNEE 

HELM FINANCIAL CORPORATION 

By:. 

Name: 

Title: 

I'uiuhns.'Silc orThe L LC Lcue (Comdl I lie i 79.3P) 



IN WITNESS WHEREOF, (he parlies, pursuant to due authority, have executed this Assignment 
through Iheir authorized representatives as of the dale first above written. 

ASSIGNOR 

L.I,C. ASSOCIATES 

By General Electric Capital Corporatkin, 
Us General Partner 

ASSIGNEE 

HELM FINANCIAL CORPORATION 

Rv 

N<]iiic. 

Tiile 

By.. U^<^A-*t^,.^ 

Name. t/uAMJ (^. V A i A l ^ 

Title: ^**Aia j ^ /y J rh C G O 

l>UKliase'Salc ofThe L I C . Lease (CennelL I'llc « 7U-3P} 



SCHEDULE A 

TO ASSIGNMENT AND ASSUMPTION AGREEMENT 

Description of the Units: Thirt>'-.seven (37) SI)40-2 I^ocomotives 
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Purchase/Sale of The L1C Lease (Connell File # 79-3P) 



STATE OF CONNECTICUT ) 
)S.S. 

COUNTY OF FAIRFIELD ) 

On Kjoi^tAOMj ^tJOCB . before mc, ^ ^ ^ ^ " ^ ' ^ ^ ^ ' ^ ^ ' ^ e r i g n a l l v appeared, 
in><lhaya. T ' < < m i / g r ( Y - <he n-Manrteu-in-RiCt-Mt GENERAL ELECTRIC 
CAPITAL CORPORATION, Ihe general partner of L.I.C. ASSOCIATES, a Connecticut limited 
partnership, who 

is personally known to me -OR-

proved tu me on the basis of satiiifactory evidence 

to be tbe pcrson(s) whose name(g) is/are subscribed in the within instrument and acknowledged to 
me that he/she/they executed the same in his/her/their authorized capacity(k:s), and that by 
his/her/their signaturc(s) on the Instrument the penan(s), or the entity upon behalf of which the 
per.son(i) acted, executed the instrument, which execution constituted execution on behalf of said 
limKcil partnership. 

Witness my hand and official seal. 

SIGNATURE OF THE NOTARY 

INotarial Seall * ^ ^ ! : ^ V - ^ - ^ ' ^ E N 

MycodKc:.-,;;„.:;„;,:bi.poio 
STATE OF CALIFORNIA ) 

) S.S. 
COUNTY OF SAN FRANCISCO ) 

On before me, , personally appeared , the 

of HELM FINANCIAL CORPORATION, who 

is personally kmiwn to me -OR-

proved to me on the basis of satisfactory evidence 
to be the pcrson(s) whose namc(s) is/are subscribed to the within instrument and acknowledged to 
me that hc/slic/thcy executed the same In his/hcr/thcir authorized capacily(ics), and that by 
his/her/their signaturc(s) on Ihe instrument (he person(s), or the entity upon behalf of which the 
persfln(s) acted, executed the instrument. 

Witness ray band and official seal. 

SIGNATURE OF THE NOTARY 

INotarial Scall 

I'urohaivS.ilG OfThe : , . K ' I.cMc (Canncn File « 70-IP) 



STATE OF CONNECTICUT ) 
)S.S. 

COUNTY OF FAIRFIELD ) 

On before mc, 
, the 

_, personally appeared. 
_ of GENERAL ELECTRIC 

CAPITAL CORPORATION, the general partner of L.I.C. ASSOCIATES, a Connecticut limited 
partnership, who 

is personally known to mc -OR-

proved tu mc on Ihc basis of satisfactory evidence 

tn be the pcrson(s) whose name(s) i.<i/arc subscribed tu the within instrument and acknowledged to 
me that he/»hc/lhcy executed the same in his/her/their authorized capacity(ics), and that by 
liis/her/lhcir signatun:(.s) on the instrument the pcrson(s), or the entily upon behiilf of which the 
pcrson(s) acted, executed (he instnimeni, which execution constituted execution on lichalf of said 
limited partnership. 

Witness my hand and official seal. 

SIGNATURE OF THE NOTARY 

INotarial Seall 

STATF, OF CALIFORNIA ) 
) S.S. 

COUNTY OF SAN FRANCISCO ) 

On tHj'oJ.sf I t " before me.^-^. K-̂  TA. -ff .personallv appeared ^ i ^ ^. ^At.'w^ , the 

O ^ t r ^ ^ A ^ C ( r O of HELM FINANCIAL CORPORATION, who 

y j is personally known to me -OR-

proved to me on the basis ofsatisfiictury evidence 
tn be Ihe personOi) whose namc(^ is/ai$ subscribed to the within instrument and acknowledged to 
me that he/sMe/tbcQr executed (he same in his/Itef/tliair authorized capacityitej), and that by 
his/hjb'/lhfiir slgnaturc(a) on the instrument the person(g), or the entity upon behalf of which the 
))ersonf)0 acted, executed (he instrument. 

I i i . MT wn ' 
Commlti(on# 1752287 

HOIafv ruble •Cotlfomia | 
Ion FranetacQ County 

MrcemiLibvMiAm^son 
NoTanal Scall 

Witness my hand and official seal. 

l>un.haicSale ofTlM 1. t.C'~ Lease (Connell T\\e « 79.3P) 


